



























































waive compliance with the provisions of this Agreement. If such protective

{b} In the event of any legal proceeding between Seller and Buyer relating

order or olher remedy is not obtained, or if Selter waives compliance with the to this Agreement, neithar party may claim the right to a trial by jury. and

provisions of this Agreement, Buyer shall fumish only that portion of the
confidential information which Buyer is legally required to disclose and shall
exarcise ils reasonable efforts to obtain reliable assurance that confidential
treatment shall be accorded the confidential information. Buyer shall not
undertake any qualitative or quantilative analysis, reverse engineering or
replication of any of Seller's products, samples or prototypes without Seller's

specific writtan authorization.

16) MODIFICATION OF PROVISIONS: This Agreement cannot be modified

except by agreement in writing signed by Seller.

17) MANAGEMENT OF CHANGE: Seller is constantly striving to

improve its products and capabilities and to provide the best product to its
customers. Seller may from time ko time develop product improvements or
alterations with respect to the Products hereunder (the 'Product
Improvements™), and Seller may implement such Product improvements
without notice to Buyer so long as the performance of the Products will not
be malterially diminished, as determined in Seller's sole discretion, and so
iong as Seller has not separately agreed in wrilting to provide such
notification to Buyer. In the event thal Seller has agreed in writing to provide
notice of Product Impravements to Buyer (the "Notice™), then Seller shall
provide such Notice in accordance with the terms set forth in the separate

writing.

18) APPLICABLE LAW AND JURISDICTION: This Agreement shall be
govemned by, construed and enforced in accordance with the laws of the
Comrr
principles. The UN Convenlion on Conlracts for the Intemnational Sale of

Ith of P ylvania, without regard to its conflict of law
Geods shall not apply to the transaction{s) represented hereby. The parties
consent and submil to the exclusive jurisdiction and service of process of

any state or federal court located in Allegheny County, Pennsylvania.

19) MISCELLANEQUS:

(a) Neither party may assign this Agreement, including without limitation any
of its rights or obligations hereunder, without the express written consent of
the other party hereto; provided that Seller may, without Buyer's consent

(1) assign this Agreement, including without limitation any of its rights or
obligations hereunder, to any of ils parents, subsidiaries or affiliates or to
any third party which merges with Seller or acquires all or substantially afl of
its business and assels or a substantial part of its assets or business refating
to the Products and {ii) use subcontractors {for which Seller shall be

responsible).

both parties waive any right they may have under applicable law or
otherwise to a trial by jury.

{c) In the event that any one or more provisions {or portions thereof)
contained harein shall be held by a court of competent jurisdiction to be
invalid, illegal or unenforceable in any respect, the validily, legality and
enforceability of the remaining provisions {ar portions thereof) contained
herein shall remain in full force and effect, unless the revision materially
changes the bargain.

{d) Seller’s failure to enforce, or Seller’s waiver of a breach of, any provision
contained in this Agreement shall not constitute a waiver of any other
breach or of such provision.

(e} Seller reserves the right to correct clerical, arithmetical, or stenographic
errors or omissions in this Agreement, quotations, order acknowledgments,
invoices or other documents.

{f) Any notice or communication required or permitted hereunder shall be in
writing and shall be deemed received when parsonally delivered or thwee (3}
business days after baing sent by certified mail, postage prepaid, lo a party
at the address specified in this Agresment, or at such other address as
sither party may from time to time designate o the other.

{g) Buyer agrees that it will not use Seller's name(s), logo(s} or mark(s} in
any public communication or press release, or for any other marketing or
promational purpose, without Seller's prior written consent.

{h) Terms used in this Agreement which are not defined herein and which
are defined by the Uniform Commercial Code of the Commonwesalth of

Pennsylvania shall have the meanings contained therein.

20) ENTIRE AGREEMENT: With respect to lhe subject matter hereof, this
Agreemant constitules the complete and exclusive statement of the contract
between Seller and Buyer No waiver, consent, modification, amendment or
change of the terms comtained in this Agreement shall be binding unless
made in writing and signed by Seller and Buyer. Seller's failure to object to
tenms contained in any subsequent communication from Buyer (whelher in
a purchase order or other communication} will not be a waiver or

modification of the terms sel forth herein.
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AUTHORIZATION FOR
AGREEMENTS, MOUs, OR
OTHER DOCUMENTS OBLIGATING
THE CITY

All contracts, agreements, grant agreements, memoranda of understanding, or any document
obligating the city (with the exception of purchase orders), requires the completion of this
form. The City Manager will sign these documents after all other required information and
signatures are obtained.

Document: _Gd $ agreewent Date: ___S17 (20

Statement of Purpose: ~ GBAC  Cavoew (ep1ace mnt @ wre Pu

(’a‘gm Cavbon

Department Head Signature: @-'E(; ﬂ%—_"

Remarks, if any:

City Attorney Revie‘\?v and Signature: Date:

Other Signatures as Requested by the City Attorney:

Name/Position

Date:
Signature
Budget Confirmed:  Yes ) No o NA o
Certificate of Insurance Attached: Yes =© No a] NA “w
City Council Approval Needed: Yes O No > 4 Date:

After all the above requested information is complete and signatures obtained, return this form,
along with the original document to the City Manager for signature. No documents should be
executed prior to the City M?e 's approval as evidenced by signature of this document.

City Manager Signature: /2

(~— Date: g A

Once all signatures and certificates of insurance have been obtained, return this document, along
with the original, fully-executed agreement, MOU, or other document to the City Recorder. A copy
of grant agreement and all project funding documents, must be forwarded to the Finance
Department for tracking and audit purposes.

City Recorder Signature}/%?ﬂ/z&ptjbﬁ—-— Date: 67/5/ 280 20
Date posted on website: 5 / g/ 20 . =

Sign-Off Sheet for Documents Obligating the City - Rev. 1/18






